(d)  trade vendor and related, miscellaneous obligations.

The Debtors have not conducted a full analysis of the payments described above to
determine the propriety of such payments or their susceptibility to avoidance as preferences. A
complete analysis would include a review of the amount of payment, the nature of goods or
services or other obligations that gave rise to the payment in each of the above-described
categories of payments and the availability of the various statutory defenses to preference liability
to the recipients of such payments. In the Debtors' opinion, while the aggregate amount of such
payments is not insignificant, most of such payments were appropriately paid in the ordinary
course of operations, and the recapture of any individual amount would not materially change the
proposed recovery to the Debtors' creditors pursuant to the Plan.

B. Certain Effective Date Bonuses

As noted above, the Debtors compensate many of their professionals and the
professionals of the Committee on an hourly or monthly basis. The compensation package
approved by the Bankruptcy Court for Blackstone, the Debtors' financial advisors, also provides
for a significant lump-sum payment to be made to Blackstone on the Effective Date. This
Effective Date payment ranges from 0.3% to 0.7% of the Debtors' reorganization value, with the
percentage payment increasing as reorganization value increases. The compensation package
approved by the Bankruptcy Court for Houlithan Lokey Howard & Zukin ("Houlihan"), financial
advisors to the Committee, provides that on the date that distributions are received by unsecured
creditors, Houlihan may receive a lump-sum deferred compensation payment. This deferred
payment will only be paid if the distribution to unsecured creditors exceeds approximately $84
million, and is based on the amount by which the distribution to unsecured creditors under the
Plan exceeds a number that is approximately $84 million. In addition, Chilmark Partners, the
financial advisors to the steering committee of the Pre-Petition Lenders, is entitled to a payment
of $500,000 on the Effective Date.

Moreover, on June 4, 1997, the Bankruptcy Court approved the establishment of
an Effective Date Incentive Program. This program is intended to create incentives for and to
reward various members of the Debtors' management for the unique and extraordinary demands
placed on them and the contributions they have made to the resolution of the Debtors'
restructuring and bankruptcy efforts. The Debtors believe that under the circumstances, the
payments to be made under the Effective Date Incentive Program are fair and reasonable. At
reorganization values up to $1 billion, the Board of Directors has authority to pay up to $2.8
million to the Debtors' management, to be distributed in accordance with the Effective Date
Incentive Program. In addition, at reorganization values up to $1 billion, Ronald Grawert, the
Debtors' Chief Executive Officer, will be entitled to a payment under the Effective Date Incentive
Program of $1.5 million. Finally, at reorganization values up to $1 billion, Alvarez & Marsal, Inc.
will be entitled, subject to final approval by the Bankruptcy Court, to an Effective Date Incentive
Program payment equal to .2% of reorganization value.
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XI. RECOMMENDATION

The Debtors believe that confirmation of the Plan is preferable to the available
alternatives because it provides a greater and more timely distribution to Creditors than would
otherwise result. In addition, any alternative to confirmation of the Plan could result in extensive
delays and increased administrative expenses resulting in potentially smaller distributions to the
holders of Claims in the Cases. The Committee supports the Plan and will recommend to all
Unsecured Creditors that they vote to accept the Plan.

XII. CONCLUSION

The Debtors urge all holders of Claims that are or may be impaired under the Plan
to vote to accept the Plan and to evidence such acceptance by returning their Ballots so that they
will be timely received.

:ODMA\PCDOCS\NEWYORK\67021\6 -130-



Respectfully submitted this 25th day of August, 1998,

MOBILEMEDIA COMMUNICATIONS, INC.
MOBILEMEDIA CORPORATION

- MOBILEMEDIA COMMUNICATIONS, INC. (CALIFORNIA)
MOBILEMEDIA DP PROPERTIES, INC
MOBILEMEDIA PCS, INC,
DIAL PAGE SOUTHEAST, INC,
RADIO CALL COMPANY OF VA. INC,
MOBILEMEDIA PAGING, INC.
MOBILE COMMUNICATIONS CORPORATION OF AMERICA
MOBILECOMM OF THE SOUTHEAST, INC.
MOBILECOMM OF THE NORTHEAST, INC.
MOBILECOMM NATIONWIDE OPERATIONS, INC.
MOBILECOMM OF TENNESSEE, INC.
MOBILECOMM OF THE SOUTHEAST PRIVATE CARRIER

OPERATIONS, INC,

MOBILECOMM QF THE SOUTHWEST, INC.
MOBILECOMM OF FLORIDA, INC.
MOBILECOMM OF THE MIDSOUTH, INC.
FWS RADIO, INC,
MOBILECOMM OF THE WEST, INC.

Debtors snd Debtors-in-Possession
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J A Bondi
Restructuring of
Corporation
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DECLARATION
I, Joseph A. Bondi, hereby declare as follows:
1. 1 am Chairman-Restructuring of MobileMedia Corporation (“MobileMedia”).
2. The records available to MobileMedia for the purpose of tracking ownership of
MobileMedia stock demonstrate the following with respect to the stockholdings of Mr.

Gene Belardi, Mr. Kenneth McVay, Mr. John Kealey and Mr. Gregory Rorke:

(a) Mr. Belardi was granted options for 75,000 shares which were never exercised and
expired with his termination from the company on September 27, 1996;

(b) Mr. McVay was granted options for 87,890 shares which were never exercised and
expired with his termination from the company on September 27, 1996,

(c) Mr. Rorke has outstanding options for 140,000 shares; and,

(d) Mr. Kealey held 3,264 shares of MobileMedia stock on June 6, 1997 and, to date,

continues to hold those shares. Additionally, Mr. Kealey has outstanding options
not exceedin~ ontions for 166, 281 shares. To the best of my Knowledge.

3. MobileMedia has no record of any sale of stock owned by an officer or director of

MobileMedia during the pendency of the stay imposed by the Federal Communication’s
Commission on June 6, 1997.

I certify, under penalty of perjury under the laws of the United States of America, that
the foregoing is true and correct to the best of my knowledge, informati9n7and belief.

AInp— A

Joseph A7 Bondi
Chajrman-Restructuring

MobileMedia Corporation

September 1 , 1998
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DECLARATION
I, Charles Zade, under penalty of perjury, hereby declare as follows:
1. Tam a Vice-President of Harris Trust and Savings Bank (“Harris”), Chicago, Illinois.

2. Harris is the transfer agent for the common stock of MobileMedia Corporation
(“MobileMedia”).

3. 1 have reviewed all records available to Harris for the purpose of tracking ownership of
MobileMedia stock in order to determine whether any of the following individuals held
shares of MohileMedia stock on or after June 6, 1997 or currently hold such shares:

Mr. Gene Belardi
Mr. Kenneth McVay
Mr. John Kealey
Mr. Gregory Rorke

4. The records of stock ownership show that only Mr. Kealey owned shares of MobileMedia
stock on or before June 6, 1997.

5. Mr. Kealey owned 3,264 shares of MobileMedia common stock on June 6, 1997 and
continues to own this amount.

I certify, under penalty of perjury under the laws of the United States of America, that
the foregoing js truc and correct to the best of my knowledge, information and belief.

Charles Zade 4 ]
Vice-President

Harris Trust and Savings Bank

August X 7. 1998




DECLARATION

I, Paul H. Kuzia, hereby declare as follows:

1. 1 am Executive Vice President, Technology and Regulatory Affairs of Arch

Communications Group, Inc. (“Arch™).

2. T have personal knowledge that none of the following individuals is employed by Arch

or any of its subsidiaries:

Mr. Gene Belardi
Mr. Kenneth McVay
Mr. John Kealey
Mr. Gregory Rorke

of the listed individuals will be employed by Arch or any of its subsidiaries or

4. None
on or management of Arch in the future.

otherwise have any role in the operati
under the laws of the United States of America, that the

| certify, under penalty of perjury
f my knowledge, information and belief.

foregoing is true and correct to the best 0

Paul H. Kuzia
Executive Vice President, Technology

and Regulatory Affairs
Arch Communications Group, Inc.

August 26, 1998
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State of Delaware

Office of the Secretary of State Prce 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
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SENT BY:SKADDEN'ARPS ' DE v 8- 7-85 5 4:06PM | SKADDEN-=SOSING FAX GATEWAY t:g ¢
STATE OF DELAUARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:15 PR 09/07/1995
950203317 - 2283439

CERTIFICATE OF MERGER
OoF
USA MOBILE COMMUNICATIONS HOLDINGS, INC.
AND
ARCH COMMUNICATIONS GROUP, INC.

Pursuant to Bection 251 of the
Genaral Corporation Law of the State of Delaware

USA Mobile Communications Holdings, Inc., a
Delaware corporation, does hereby certify the following
facte relating to the merger of Arch Communications
Group, Inc.., a Delaware corporatiorn, with and into USA
Mobile Communications Holdings, Inc. (the "Mergar"'):

FIRST: The names and states of incorporation
of the constituent corporatione are as follows:

Name of Coxporation = State of Incorporation
USA Mobile Communications

Holdinge, Inc. Dalaware
Arch Communications

Group, Inc. Delaware

SECOND: An Agreement and Plan of Merger (the
“Mergar Agreement”) has been approved, adopted, certi-
fied, executed and acknowledged by each of the constitu-
ent corporations in accordance with the proviaions of
Section 251 (c) of the General Corporation Law of Dela-
ware.

THIRD: The name of the corporation surviving
the Merger is USA Mobile Communications Holdings, Inc.
(the “"Surviving Corporation®"), except that, at the effec-
tive time of the Merger, the name of the Surviving Corpo-
ration will be changed to Arch Communications Group, Inc.



FOURTH: The Merger shall be effective at S$:01
p.m. Eastern Time on Septeamber 7, 19395.

FIFTH: The Restated Certificate of Incorpora-
tion of USA Mobile Communications Holdinga, Inc. shall be
amended to read in its entirety as set forth in Exhibit A
attached hereto and, as subsequently amended, shall be
the Restated Certificate of Incorporation of the Surviv-
ing Corporation.

SIXTH: The executed Marger Agreement is on file
at the principal place of business of the Surviving Corpo-
ration, 1800 West Park Drive, Suite 250, Westborough,
Massachusetts, 01581. A copy of the Merger Agreement will
be furnished by the Surviving Corporation, on request and
without c¢ost, to any stockholder of either congtituent
coxporation.



IN WITNESS WHBREOF, USA Mobile Communications
Holdings, Inc. has caused this Certificate of Merger to
be duly executed in ite corporate name this / day of

September, 1995.

fame :
Title: Chief Executive Officer




EXBIBIT A

RESTATED
CERTIFICATE OF INCORPORATION
OF
ARCH COMMUNICATIONS GROUP, INC.

FirsT: The pame of the Carporatios is Arch Communications Group, Inc.

SeconD: The addreus of the Corporation's registesed office in the State of Delaware it 32 Loockerman
Squase, Suite 1 1-100, i the Qity of Dovez, County of Kexit. The name of it registered agont at such address is
The Prentice-Hall Corposation System, Izc.

_ THmD: The purpose of the Corporation is to angage in any lawful act or activity for which eorporaticns
may be organized under the GCL.

FourtR: (a) Ths aggregate number of ahares of all classes of stook which the Corporation shall have
authatity to issue is §5,000,000 shares, consisting of (1) 75,000,000 shares of Common Stock, $.01 par value
per share ("Compios Stock™), snd (i) 10,000,000 shares of preferred stock, $.01 par value per share
(“Preferted Stock”™), of which 31,874 ghares bave been dasignated as Series A Prefarred Stock, $.01 par value
per share (“Series A Preferred Stock™), and 9,968,126 shares remain available for future designation and
issuance in accardance with the GCL.

{(b) The powen, preferences and rights of the shares of Common Stock and Prefemred Stock, and the
qualifications, limitations and restrictions theteaf, ave as fallows: :

(i) Common Stack.

Suhject to the provisions of any serics of Preferrod Stock which may at the time be outstanding, the
holdars of Common Stock shall be eatitied to receive, when and as declared from time to time by the Board of
Directors out of any fuads legally avallable for the purpose, such dividends as may be declared from time to
time by the Board of Directonn. When and as dividends are declared thereon, whether payable in cash,
property ar securities of the Corporation, sach helder of Common Stock will be entitied to participete [n such
dividends ratably on & per share basis. In the cvent of aqy liquidation, dissolution or winding up of the
Carporation, whether voluntary or involuntary, of upcn the distribation of its assets, aftcr the payment in full
of the senring apart for puyment of such preferential amounts, if any, to which the holders of Preferred Stock at
the time outstanding shall be entitiad, the remuining ssssts of the Corporation available for payment and
distribution to stodkholders shall, subjoct to axy participating or similer rights of any scries of Prefarred Stock
at the time outstanding, be distributed ratably among the holders of Common Stock st the time outatending.
Shares of Comman Stock shall have no preference, conversion, ©mhangs, preemptive or other similar rights.
Except as otharwise reqdired by the GCL, on all matters to be voted on by the Corporation®s stockholders, the
Comman Stock will be eatifled 1o coe votc per share.

() Series A Prafarred Stock.

The Series A Preferred Stock shall have the following powerns, prefarences, rights and lisnitations:

(A) Designation and Amount of Seriss A Preferred Stock. 31,874 shares of the authorized and
unissued Preferred Stock of the Corporation have been desigasted as the Secies A Preferred Stock.

(B) Dividends. Except as specifically provided herein, the holders of the Series A Prefemred Stock
shall 2ot be entitied o sreceive any distibutions, whether in ocash, property or secarities of the
Corporation, and whether by dividend, liquidating distribution or otherwise.

(C) Term. The Series A Praferred Stock shall not expire without further sction by the
Cesporation.




(D) Liquidation Preference. Upon any liquidation, dissolution or winding up of the Corparation,
whether valuatary or involustary, the bolders of the Serics A Preferred Stock shall b eatitied, belors any
disribution er payment is made upon any Common Stock,  be peid an amount equal 10 $70 per share of
such stock, and wo more, before aqy amount shall be paid 1 the halders of any Commaon Stock of the
Corporation. In the event that the amats of the Corporation are insufficient to pesadt full pryment  the
holders of the Scries A Preferred Stock s herein provided, then the assets shall be distributed peo rats to
the holders of the Seriss A Prefarred Stook. A consdlidation er meeger of the Corparation with or into asy
other corporaticn, or the sale of all er substantially all of the sascts of the Corporation, shall not be
deemed a liquidation, dissclution or winding up of the Corparation within the measing of this paragraph
D).

(E) Redsmprion. The Corporation shall have ths right, at iu option, 1o redoem all or any partion
of the outstanding Serias A Praferred Stock, pro rats among the holders of the thea cutstanding Series A
Praferred Stwock, at the Redemption Price. “Redemption Prics” shall meazn, at any date, a2 amount equal
to sum of {1) $70 for sach shaze of the Series A Preferred Stock o be redeerasd on such dste plus (2) o
amoust equal 1o the accretion in value of $70 from the date of issuance of the prefarred stock, par valuc
$70, of Premiere Page, 1ac. (“Premiare Pags Preferred Stock™) coaverted into such Series A Preferred
Stock 10 the date of such redemption, caleulatsd at the rate of (x) 15.25% per anoum for pesiads from
the date of issuance of such Premisre Page Preferred Stock to Jenuary 30, 1995 and (y) 10% per angum
for periods from January 31, 1995 to January 30, 1997. If, for any reason, any outstanding Series A
Preferred Stock shall aot have baen redeemed by January 30, 1997, the additional accretion in value of
such Scrics A Praferred Stock for periods from January 31, 1997 through the date of redemption shall be
calculated at the rats of 15.25% per snnum.

(F) Voting Rights. Except as otherwise provided by law, the holders of Scriea A Preferred Stock
shall have cue vote per share on £ll matters, voting togecther with the holders of the Common Stock

(G) Restrictions on Trangfer. No holder of Serics A Preferred Stock shall sell, assign, transfer,
pledge, hypothecate ar atherwise convey ia any manner whatsosver any Series A Preferred Stock except
to another holder of Series A Preferred Stock (and provided suck proposed trassferee is an individual)
witbout the prior wiftten consent of the Corporstion, unless all such Scries A Preferred Stock is Grst
offered for sale 1o the Carporation, upon the following terms and conditions: :

(1) The selling stockholder shall offer to the Cesporation by written notice (the “Sale
Notice™) the Series A Preforred Stock, which Sals Notize shall state the name and address of the
proposed purchaser {the “Proposed Trantferee"), the number of sharws of Series A Preferred Stock
proposed to be sold (1be “Offarsd Shares™), the prepossd purchase price (the “Proposed Price)
and the torms and conditions af the proposed sale. For & period of 30 days after receipt by the
Corporadon of the Sale Notice, the Corporation sball have the option to purchass all or & portioa of
the Offared Shares for the Proposed Prics and on the sane tarms and coaditions a1 are specified in
the Sale Notice by dalivaring written notice 10 such selling stockhbolder (the “Purchase Notice™).

(2) 1o the cvent that the Corparation does not elect to purchase all of the Offered Shares (the
“Availabls Shares”), the selling swockholder may ssll the Avaflable Shates  the Proposed
Transferes for & period of 45 days after the dolivery of the Purchase Netioe at 2 price 0o less thas the
Proposed Price and on terms and conditions 1o more favorable than those spocified in the Sale
Notioe; provided. Aowever, that the Proposed Tramaferee must agroc to be bound by all the terms and
covensuts contained herein pertaining to the Secrics A Preferred Stock,

(H) Status of Acquired Shares. Shuws of Series A Preferred Stock redeemed by the
Corporation ar otherwiss acquired by the Carpoeation will be restored to the status of suthorized but
unissued shares of Preferred Stock, without designation as 40 class, and msy thereafter be issyed, but
ROt as ghares of Series A Preferred Stock.

(1) Severadiilty of Provisions. “Whenever potsible, sach provision conteined in this paragraph
(v) of this Article FOURTH shall be interpreted in a manner as to be effective and valid under

2
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invalidating of otherwise sdversely sffecting the remaining provisions bareof. If s court of competent
jurisdiction shotild determing that a provision hatea! would be valid or enforcsable If a period of time
were cxtsaded or thortened or s particular peroentags were increased or decreased, then such court

may make such change ss shall be neccassry to reader the provision in question affective and valid
under applicable law.

(ili) Preferred Siock.

Preferred Stock muy be lssaed Fram time to time {o coe or more series, each of such serios Lo bave such
terms s stated or expressed hereio and in the resolution or resolutions providing for the issue of such series
sdopted by the Botrd of Directons of the Corporation as hereinafter provided. Any shares of Preforred Stock
which may be redestned, purchased or acquired by the Corporation may be reiszued exocpt as otherwise
provided by law. Differust seriss of Prefsrred Stock shall 80t be canstrued to constitute different classes of
shares for the purpose of voting classes unlass expreasly provided.

The votiag, dividend and liquidation rights of the holders of the Common Stock are subject to and
qualified by the rights of the holders of the Preferred Stock of any acries ss may be designated by the Board of
Directars upot any issuaznse of the Preferred Stock of any series.

Authority is hersby expresily graaved to the Boerd of Direstors from time to time to issue the Preferrad
Stock in one or more seriet, and in cannection with the creation of any maoh serias, by resalution or resalutions
providing for the issue of the shares thereof, % determine and fix such voting powers, full or limited, et no
voting powers, and such designations, preferences and relative pasticipating, optional or other special rights,
and qualifications, Hmitations or restriotions theteef, including without limitstion thereof, dividend righta,
conversion rights, redemption privileges and liquidation preferences, as shall be stated and expressed in such
tesaluriens, all to the full axtent ow ar hereaftar parmittad by the GCL, Without lmiting the gesenlity of the
foregoing, the resalutions providing for isseance of asy series of Prafetred Stock may provids that such sexis
shall be mperior or rank equally or be junior to the Prefarred Stock of axy other saries to the extent permitted
by law. Except 33 otherwise provided in this Restated Certificats of Incorparstion, 8o vote of the bolders of the
Prefarred Stock or Common Stock thall bs a prerequisitc w the designation or issuance of any shares of any
series of the Preferred Stock anthorized by and complying with the conditians of this Restated Caertificats of

lncorporation, the right to have such vote being expreasly waived by sll present snd future holders of the
capital stock of the Corporation.

Frrru: In furtherance of, snd not in limitation of, the powars conferred by statote, the Board of
Directors i1 axpressly authorized and empowered:

{8) t0 adopt, amend or repeal the By-Laws of the Corparttion; provided, howsver, that the By-Laws
adopted by the Board of Direstors under the powers hereby conferred may be amended or repealed by the
Board of Directors or by the stockholders hsving voting power with respect thereto, except that all of
Ancie IT, all of Articls T11, Sections 2 and 3 of Article IV, and Articls XITI of the By-Laws shall not be
nmendad or repealed, nor shall any provisicn incomsistcnt with such By-Laws bs adopted, without the
affirmative vote of the holders of at least eighty perceat (80%) of the Voting Stock (as hereinafter
dafined) of the Carporation, voting together as & single clast. Notwithstanding anything contained in this
Raestmred Certificars of ten 1o the contrary, the affirmasive vote of the holdars of ut loast sighty
patcent (80%) of the Voting Stock of the Corparation, voting together as & singls class, shall be required
to amsnd, repeal o adopt sny provirion inconsinent with this Section (&) of Asticls FIFTH; and

(b) from time to time to determine whetber and to what extent, and st what times and places, asd
under what conditions and regulations, the accounts and boals of the Corporation, of any of them, shall
be open to inspection of stockholders; ané o stockholder shall have any right to inspect any scoount,
book or document of the Corporation sxoopt as canferred by applicablc law.

3
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The Corporatios may in its By-Laws confer powers upon the Board of Directars in addition to the
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applicable law. For the pyrposes of this Restated Certificate of Incorporstion, ..<onn.w8nw..‘-rp=ln89n
outstanding sbares of capital stock of the Corporation eatitied to vote gonerally in the alection of directors.

SIXTH: Subject to the provisions of xny seriss of Prefemred Stock which may at the time be outstanding:

(2) any action required er permitted 1o be taken by the stockholders of the Carporation must be
cffocted at & duly called annual or special meeting of stockholders of the Corporation and may not be
effected by any consent in writng of such stockholders;

(b) special meetings of the stockholders of the Carporation may be catled by (i) the Chairman of
the Board of Directors, (i) pursuant 10 a resolution approved by s majority of the Whale Board (as
bereinafter defined) or (ii) pursuant to s writted request of the hokders of Twsnty percent (20%) of the
Voting Stocks and . .

{c) the business permitted to be conducted &t any special mesting of the stockholders is limited to
the business brought before the meoting by the Chairman, or et the request of & majority of the Board of
Directors, or as specified in the writtan request of the halders of twenty perceat (20%) of the Voting
Stock '

Notwithstanding snything contained in this Restated Cestificate of Incorporation to the contrary, the
affirmative vots of at least eighty percant (80%) of the Voting Stock, vating together as a single class, shall be
required to amend, tepeal, or adopt any provision inconsistent with this Article SIXTH. For the purposes of
this Restated Certificate of Incorporation, “Whole Board™ shall mean the total number of directors which the
Corporstion would bave if there were no veexncies. v

Seventi: This Articls SEVENTH is insarted for the management of the businass and for the conduct
of the affairs of the Carporatian.

(a) Number. Elsction and Terms of Directors. Subject to the provisions of any series of Preferred
Swmck which may at the time be outstanding, the sumber of directors of the Casporstion shall be fixed by the
By-Laws of the Corparation and may be increased or decreased from tire to time in suich 3 manner & may be
prescribed by the By-Laws, but in no onse shall the sumber be less then three nor maore than fifteen.

The directors shall be divided into three classes, a3 nearly equal in sumber as possible. The members of
each class shall hald office. until their succssears arc clected and qualified. At each annual mesting of tke
stockholders of the Corporation, the sucocssars of the class of directors whose termn expires st that meeting
thall be siscted by plurality vote of all votes cast at such meeting to hald office for a term expiring at the
annual meeting of stockholders held in the third year fallowing the year of their slection.

(b) Stockholder Nomination of Dirsctor Candidates. Advance notice of stockhalder nominatioas for
the elaction of directors and advance notice of business to be brought by stockhalders bafore an annual

. ggéf%ﬁ?&n%%??ﬁ«.?&&.rnoﬁvﬁug

(c) Newly Created Directorships and Vacancies. Subject 1o the provisions of any sedes of Preferred
Stock which may at the tizme bs outstanding, newly created directorships Tesulting from any increase in the
nurnber of directors and any vacancy on the Board of Directors resulting from death, resignation, disqualifica.
tion, removal or other cause shall be filled salcly by the affrmative vote of a majority of the remualning
diroctors then in office, oven though leas than & quarum of the Board of Directars, or by & sole remaining
director. Any directar alecied in accordance with the preceding ssntence shall hald office for the remainder of
the full texm of the class of directors in which the asw directorship was ceeated or the vacancy occusred snd
untii such director's successar shall have been elocted and qualificd. No decrease in the number of directors
coastituting the Board of Directors shall shorten the term of an incumbent director.

(d) Removal of Directors.  Subject to the provisians of any saries of Preferred Stock which may at the

time be outstanding, any director may be removed fram office only by the stockhaldars in the manner provided
in this paragraph (d) of Articie SEVENTH. At any annual or special mesting of the stockhoiders of the
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Corporation, the notice of which shall stste that the removal of  directar or directors is among the purposes of
the meeting, the affirmstive vore of the bolders of at leant eighty perocat (30%) of the Voting Stock, woting
togetker a3 a single class, may remove such directar or directors. In any vots required by or provided for in this
Article SEVENTH, sack share of Voting Stock shall have the number of votes grasted to it generally in the
claction of directorns.

{¢) Amaendment Notwithstanding anything castained in this Restated Certificats of Incarporation 1o
the contrary, the afirmative vote of the holders of st least sighty perosnt (80%) of the Voting Stock, voting

together 83 & singie class, shall be required to smand, repeal or adopt any provision inconsistent with this
Aricle SEVENTH,

ElonTH: A directar of the Carporstion shall wot be persanslly Hable to the Corporation or its
stockhalders for monetary damages for Rroach of Aduciary duty as a director for any act of omission; provided,
kowever, that the foregoing shall set eliminate or limit the Eability of a directar (a) for any breach of the
director'’s duty of loynlty 10 the Corpocstion or its stockholders, (b) for acts or amissions not in good faith or
which {nvolve intentions! misconduct for & knowing viclstion of law, (¢) under Section 174 of the GCL, or
(d) for any transaction from which the director derived an improper pursonal beaefis, If the GCL {s bereafter
amended 1o permit further slimination or limitation of the persanal labiiity of ditecton, then the Hability of a
director of the Corperation ghall be slimiasted or limited to the fullest sxtent permitied by the GCL as so
amended. Any repeal or modification of this Article EIGHTH by the stockholders of the Corporatian of
otherwise shall not spply to or have say effect on the liability or alleged Lshkility of any director of the
Corporation for or with respect to any acts or omissions of such director occurring priar to such amendmant or
repeal

Nmvnt  (a) The Corporation aball, to the fullest extent permirted by Section 145 of the GCL,
indemmify any pstsor who was or is a party or ia threatensd to be made a party 10 any threataned, pending or
compietsd actiop. sult or prooesding, whetker &ivil, criminal, sdministrative or investigstive (othar than an
action by of in the right of the Carporstion) agsinst any and all of the expenses (inctuding sttomeys’ foes),
judgments, fines aud amounts prid in sestiemant actvally or reascasbly incurred by such persor by reason of
having been xn offices, directar, employee or agent of the Corporation of is of was serving at the request of the
Corparation as s directsr, officer, smployes or agent of any other corporation, pertnership, jolnt venture, trust
or other caterprise {f such parscn acted in good fxith and in & manner he reasonsbly believed to be kn ar not
oppased o the best intarests of the Corparation, md, with respect to any criminal action or proceedings, had
no reasonsble cause to belisve that his conduct was aniswful. The termination of xny sction, sult or procssding
by judgment, order, saitlement, convistion of upon & ples of nolo contendeze or it equivalent shall not, of
itself, create a presumption that the persen did ot sct iz good faith and in a manner which he reasonably
belisved to be in ar 5ot opposed to the best interests of the Corparation, wad, with respect to any criminal
action or procoedings, had reagonsblc cause to belleve that his canduct was unlawful.

(b) Thbe Carporstion may indemnnify any person who was o is s party or is threatened to be made & party
to any threstened, peading or compieted actiom or suit by or in the right of the Carporation t pracure &
judgment in its favor by eason of the fact that he & or was a director, officer, employee cor agent of the
Corporation or is or was sarving at the request of the Carporation a3 a director, afficer, employee or ageat of
ancther corparation, partnership, joint veature, trust of dther enterprise against axpenses (including attorneys’
fess) actually and reasanably incurred by him {n coanection with the defense or settiement of such action or
suit if such persos acted in good faith and in s manner such person reasonably believed to be in ar not opposed
o the best iaterests of the Carparation and except that no indemnification shall bs made respect of any claim,
iasue or maner a3 to which such persar shall have bean adjndged 1o be liable to the Carporation unlees and
oaly to the exveut that the Count of Chancery or the ocourt in which such action or suit was brought shall
determine wpor application that, despite the adjudication of Linbility but in view of all the circumstances of the

case, such person is fairly and reasonably satitied to indemnity for such expenses which the Court of Chancery
or such other court shall desm prope:.

{c) To the extont that a director, aficer, smployec or ageat of the Corporation has been successful on
the merits or otherwise in defense of any sction, suit or proceeding referred to in subsections (a) and (b) of
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this Article NINTH, or in defanse of any claim, issuc or mastrer therein, be ahall be indemnified against
sxpenses (including astorneys' fess) actually and reasonably incurred by him in connection therewith.

(¢) Any iademmificarion under subsections (a) and (b) of this Article NINTH (unless ordered by o
court) shall be made by the Corporaton only as sutherized in the specific can upon a detarminadion that
indemnification of the director, officer, smployes or agent is proper in the circumsiances boosnse be has met
the applicable standard of conduct 381 forth in subsections (a) and (b) of this Article NINTH. Such
determination shall be made (i) by the Board of Directors of a msjocity vots of & quorum consisting of
directors who were not partiss to such acton, suit or preceding, or (i) If suck a quorum ls no1 obtainable or,
even if obtainable, a quonum of disinterested directors wo directs, by independent lcgal counsel in & wrinten
opinion, or (ifl) by the stockholders.

(o) Expsnses (inciuding sttorneys’ fess) incurred by sn offioar or direcior in defeading amy civil,
criminal, administrative or investigative action, suit or prooseding mhay be paid by the Corporation in sdvance
of the fina) dispasition of such astion, suit or proceadiag upon recsipe of an uadertaking by or on babalf of such
direatar ¢r officer to repay such amount if it shall vitimately be determined that such persan {s not sntitied to
be indemnified by the Corperation as suthorived Lo this Article NINTH. Such expenses (including attorneyy’
foas) incurred by other smployess and agents may be so paid ypoa such terms and conditions, if wny, as the
Bosrd of Direcwcrs deams appropriate. _

(f) The indemnification and advancement of expenses provided by, or granted pursusat to, the other
subsections of this Articie NINTH shall not be deemed exclusive of any other rights to which those seaking
indsmnification or advancement &f expenses may be eatitled under apy by-law, agresment, vots of
stockhalders of disinterested directors or otherwise, both as to actiod in such person’s officia) capacity and s 1o
action in snother capacity while holding such effice.

{2) The Corporution shall bave the power to purchase and maintsin insurance on behalf of any person
who is or was s director, officer, smploysr ot &gent of the Corparation, or is or was sexving at the request of the
Corparation as a director, officer, employee or agent of another carporarion, partnership, joint veaturs, trust or
other entarprise, against any liability asserted against and inciurred by such person in any such capesity or
arising out of such person’s status as such whather or aot the Corporation would have the power 1o indemnify &

(b) The indemnification xnd advencement of sxpenses provided by, or grmmtad pursuant to, this Article
NINTH shall, uniess otherwise provided when suthorizad or ratified, continue as 10 & person who bhas ceaged

to be u director, officer, emplovee or agent and ghall inure to the banefit of the heirs, exacutor and
adrninistratan of sich 4 persan.

(1) ¥f a cleim for Indemnification pursuant to this Article NINTH is aot paid in full by the Corporation
within 30 days after « written claim has boen reccived by the Corporstios, the claimant may &t amy time
thereaftar bring suit against the Corporation to reocvar the unpaid amount of the elaim and, if succemful in
whols or in par, the claimant ahstl also be antitied 10 be paid the expenses of prosecuting such clsim 1t ghall
::dudefgmctolnymchwtioa (mmmnmm@tmoﬂomuchhnf«whcmdh

‘cading any proceeding in advance of.its disposition where the required undertsking, if any is required,
has been rendered 1o the Corporation) that the olaimant has not met the applicable standard of conduct set
forth in the GCL for the Corporation o indemnify the olaimant for the amount claimed, but the burdes of
proving such defeass shall be on the Corporation. Naither the failure of the Corporation (including its Bosrd
of Directors, independeat legal counsct-or stockbolders) to have made s detsrminston peior to the
commencement of such action that indemmification of the clalmant is proper in the circumstances becansc he
or abe hus met the applicable standard of conduct set forth is the GCL, nor an actusl dstermination by the
Caorporation (including its Board of Directors, independant iegal counsel or swockholdors) that the claimant
bas not met such applicable standard of conduct, shall be a defense to the action or create & presumption that
the clsimant has 10t met such applicshls standard -of conduct .

TENTH: The Board of Directors of the Corporation, in determining whether the intarests of the
Corporation, its subsidiaries and its stockholders will be served by auy offer of another persan % (8) makr 2
tender or exchange offer far any squity security of the Carparatian or sny subsidiary of the Corporation, (b)
marge of consclidate the Corporation or any of i3 subsidiaries with or into another corporation, or (¢)
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purchase or otherwise acquire all or subsastally all of the propsrties and assets of the Corparation or any of
its subsidiaries, may ke i5to accoust factors in addition to potsstial economic benefits to nockholders. Such
factors mxy includs (x) comparisan of the proposed considerstion to be recoived by stockholders in relation to
the thez Gurent mariet price of the capital stock, the estimared curreat valuc of the Corporation in & fresly
negotiated transsotion, and the estimusied future value of the Corporaticn as an indspendent extity; (y) the
impact of such a transaction on the customers and employsss of the Corporstion, and its effect on the
communitics in which the Cofporation eperatsss tad (z) the shility of the Corporation to fulill its objectives
ander spplicable statutss and regulations.

Ths term “offer” s used in this Articls TENTH includes every offer to buy or acquire, solicitation of an
offer to aell, tender offer for, of request or invitation for tender of, a security or interest in & security for value.

ELaveNTic  The Corporation may not purchass any shares of its s%ock from any person, entty & group
that beneficiaily owns five parcent (S%) or mxcve of the Voting Stock at & price exceeding the avernge closing
price for tha 20 treding days prior to the purchase date, unless & majority af the Corporstion’s Dislaterested
Swckholders (a1 hareinafter defined) approve the transaction. The restictions om purchiases by the
Corporation of this Articls ELEVENTH o 2ot apply (s) to any offer © purcbase shares of a class of the
Corparation’s stock which is made on the same terms and conditions to all holders of that class of stock, (b) to
any purchase of stock owsed by such a 5% stockhalder occurring more than two years after such stackhalder’s
last acquisition of the Corparation’s stock, {€) to say purchass of the Corporation’s stock in accordancs with
the tarms of any stock option or employee benefit plan, or (d) to any purchase at prevailing market prices
pursuant to & stock purchase program.

For purposss of this Articls ELEVENTH, the torm “Disintorested Stockholders™ maans bolders of less
than five peresnt {5%) of the Voting Stoek.

Twerrmi: Whenever a compromise e aangemsent is proposed between this Corporstion and Its
creditors or any class of them and/or betwesn this Corporation snd its stockholders or any class of them, any
oourt of squitable jurisdiction withir the State of Delaware may, on the spplicstion in & suzunary wey of this
Corparation or of any creditor or stockhalder thereo!, or on the appiestion of any recciver or receivers
appointed for this Corporation under the peovisions of Section 291 of Tite § of the GCL or on the application
of trusteet in dissolution ar of any receiver of receivern appointed by thin Corporation under the provisions of
Section 279 of Title § of the GCL order a macting of creditors, and/or of the stockbalders or class of
stockboldess of this Corporation, as the cuse may be, 1o be summonad in such manner a3 the said court direcu.
If 2 majority in muraber representing thres-fourths in value of the areditors or class of croditors, and/or of the
stockholders or class of stockhaldery of this Corporution, as the eaze may be, agres to any coeapromise or
armangenent and to any meorgmization of this Corporatien ws canscquence of such campromise of srrange-
ment, the sald compromise or arrangemont and the said reorgamization shall, if sanctioned by the court to
which the sald spplication has besn made, be binding on all the creditors or class of creditors, snd/or on all the
stockholdars or class of stockhalders, of this Corporstion, as the cass rary be, and also on this Corporation.

TumTENNTH: The Corparation seserves the right w0 amend, alter, o repeal provisiony
th&hMthMhbmuwwmwmbymmm
and il righta conferred upon stockhalders are granted subjoct 10 this reservatios.

FOURTRENTR: {a) Norwithstanding any other provision of this Restated Cartificats of Incorportion to
the contrary, outstanding shares of stock of the Corparstion shall always be subject to redemption by the
Cotporation, by mction of the Board of Directors, if in the judgment of the Board of Directors such action
should be taken, pursuant to Section 151 (b) of the GCL or any other applicable provision of law, 10 the extent
Deceazary to prevent the loss ar securs the relastatsment of any license or franchise from any governmental
agency heid by the Corporaticn or any of its subsidiaries to comduct any portion of the busicess of the
Cotporaton er any of its subsidiaries, which lioanse or franchiss is conditioned upan some or all of the bolders
of the Carporation's stock posscesing prescribed qualifications.
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(®) The terms and conditions of such redemption aball be as follows:

(i) the redemption price of the shares 1o be redocmad purnsuant to this Artole FOURTEENTH
shall be equal w0 the lesser of (i) the Fair Market Valve (as defined below) or (H) if such stock was
purchased by & Disqualiisd Holder (as defined below) within ooe year of the Redemption Date (a4
defined below), such Disqualified Holdar's purchase price for such shares;

(i) the redemption price of such shares may be paid in cash, Redemption Securities (as defined
below) or any cambingtion thereof;

(fii) if lcss thax all the shares he!d by Disqualified Holders are to be redeomsd, the shares to be
redesmed shall be ssiocted in such manaer as shall be determined by the Board of Direstors, which may
include selection first of the Mot recently purchased shares theveo!, sslectios by lot or sclection in any
other manner determined by the Board of Directors;

(iv). ut least 30 days’ written notice of the Redemption Date shall be given to the record holders of
the shares solected to be redesmed (ualess waived lu writing by any such halder), provided that the
Redcmption Date may be the date an which written notice shall be given to record holders if the cash or
Redemption Securities nccetsary to effect the redenmptien shall have been deposited in trust for the
benefit of such recard holders and subject to immediate withdrawal by them upon surrender of the stock
cendfioates for their shares 10 be redeamed; ,

(v) from and afier the Redsmpticn Date, any and all rights of whatever astare, which may be held
by the owners of shares selected for redemption (including without limitation sny rights to vote or
participate in dividends declared on stock of the same class or series as such shares), shall cesse and
terminate end they shall -thenceforth be entitisd only to receive the cash or Redemption Securities
payabie upon redempticn; and '

(vi) such other terms and ccaditions a3 the Board of Directars shall determins.
() Famd%mcmemcfonwmmmnuthMmﬁw

memungs

{i) “Disqualified Holder" shall mean any bolder of shares of stock of the Corporation whose holding
of such stock, either individually or when taken together with the holding of shares of stock of the
Carporation by any other holders, may result, in the judgment & the Board of Directors, in the loas of, or
the fallure to socure the reinstatement of, sny license or franchise from any governmentsl agency held by

the Carporaticn or any of itt subsidiaries to conduct any partion of the business of the Carparation of any
of its subsidiaries. ' ’

(i) “Fair Market Value™ of a share of the Corporztion's 510k of any class or series shall mean the
sverage Closing Price for such a share for each of the 45 most rocent days oo which shares of stock of
such class or scries shall bave been traded preceding the day on which notice of redemption shall be given
pursuant to subparagraph (b)(lv) of this Article FOURTEENTH.: provided, howsver, that if shares of
stock of such class or series are not traded < any securities exchange or in the over-the~counter market,
“Fair Market Value” shall be determined by the Board of Directors in good faith.

(iii) “Closing Price” on any day means the reparted closing sales prics or. in case no such sale takes
place, the average of the reported clasing bid and asked prices on the principal Unites States securities
c‘xchm;emginmdudutbomﬁmamdlm.uamnded,nwuchnehnukh
listed, or if such stock is not listed on any such exchange, the kighest closing sales price or bid quotation
for such stock én the Nasdeq National Merket or any system then in use, or if no such prices or

quotations are svailabls, the fair market valuc on the day in question as determined by the Board of
Directors in good falth. : -

(iv) “Redsmption Date™ shall mean the dazs fixed by the Board of Directors for the redemption of
any shares of stock of the Corporation pursuant to this Articie FOURTEENTH.
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{(v) “Redemption Securities” shall mean any debt or aquity securities of the Corporation, any of jts
subsidiaties or any other corparation, of asy combinstion thereol, baving such werms and conditians as
shall bs approved by 1he Board of Directors and which, iogether with any oash to be paid as part of the
redempticn price, in the opinion of sxy natiosally recognized investment banking Arm selected by the
Board of Directors (which may be s firm which provides other investment banking, brokerage or other
ssrvicss o the Corporation), has a value, at the time potice of rederuption is given pursusnt to
subparagraph (b) (iv) of this Articie FOURTEENTH, ut Jeast squal 10 the price required to be paid
pursusat to subparagraph (b) (i) of thls Artele FOURTEENTH (assuming, in the case of Redemption
Sscurities 1o be publicly tradsd, suchk Redemption Secutities were fully distributed and subject oaly to
normal trading sctivity).
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STATE OF DELAUARE
SECRETARY OF STATE
DIVISION DF CORPORATIONS
FILED 11:10 AM 12/28/1934
844257193 - 2283438

USA MOBILE COMMUNICATIONS HOLDINGS, INC.

CERTIFICATE OF AMENDMENT
or
RESTATED CERTIPICATE OF INCORPORATION

USA Mobile Communications Holdinge, Inc., a
corporaticn organized and sxisting under tha General
Corporation Law of the State of Delaware {(the "Corpora-
tion"),

DOES HEREBY CBRTIFY

FIRST: That at a meeting of the Board of
Directors of the Corperation, resclutione were duly
adopted setting forth proposed amendments of the Restatad
Certificate of Incorporation cf the Corporation, declar-
ing such amendments to be advisable and directing that
such amendments be presanted to the stockholders of the
Corporation for consideration therecf. The resolutions
setting forth the proposed amendments are 88 follows:

REBSOLVED, that the Restated Certificate of
Incorporation of the Corporation, subject to the approval
of the stockholders, be amanded by &dding a new Article
Twelfth which shall be and read as follows:

"TWELFTH:

Notwithstanding any other provisiocn of this
Restated Certificate of Incorporation to the contrary,
outstanding shares of stock of the Corporation shall
always be subject to redemption by the Corporation, by
action of the Board, i1f in the judgment of the Board such
action should be taken, pursuant to Section 151{b} of the
GCL or any other applicable provision of law, to the
extant necessary to prevent the loes or secure the rein-
statemant of any license or franchise frowm any governmen-
tal agency held by the Corpeoration or any of its subsid-
iaries to conduct any portion of the business of the
Corporaticn or any of ita subsidiaries, which license or
franchise is conditioned upon some or all of the holders
of the Corporation’s stock possessing prescribed qualifi-
cationg. The terme and conditions of much redemption
ghall be as followa:




(a) the redemption price of the shares to be
redeamad pursuant to this Article Twelfth shall be
equal to the lesser of (i) the Fair Market Value or
(ii) if such stock was purchased by a Disqualified
Holder within one year of the Redemption Date, such
Disqualified Holder's purchase price for such
shares;

(b) The redempticn price ¢f such shares may be
paid ir cash, Redemption Securities or any combina-
tion thereof;

{(c) 4if lesps than all the shares held by Dis-
qualified Holders are to be redesmed, the ghares to
be redeemed shall be selected in such mannar as
ghall be determined by the Board, which may include
pro rata rademption, selection first of the moat re-
cently purchased shares therecf, selection by lot or
selection in any other manner determined by the
Board;

(d) at least 30 days’' written notice of the
Redemption Date ghall be given to the record holders
of the shares selected to be redeemed {(unless waived
in writing by any such holder}, provided that the
Redemption Date may be the date on which written
notice shall be given to record holders if the cash
or Redempticn Securities necessary to effect the re-
demption shall have been deposited in trust for the
benefit of such record holders and aubject to imme-
diate withdrawal by them upon surrender of the stock
certificates for their shares to be redeemed:

(e} from and after the Redemption Date, any
and all rights of whatever nature that may be held
by the owners of sharesg selected for redemption (in-
cluding without limitation any rights to vote or
participate in dividends declared on stock of the
same clasas or geries as such ahares) shall cease and
terminate and such owners thenceforth be entitled
only to receive the cash or Redemption Securities
payable upon redemption; and

(£) such other terms and conditions as the
Board ghall determine.



Pre-Merger Ownership Chart

This chart depicts the ownership of only those MobileMedia subsidiaries that hold FCC licenses.

MobileMedia Corporation

100%

MobileMedia Communications, Inc.

100% 100%
MobileMedia OP Properties, inc. Mobile Communications Corporation of
MaobileMedia Paging, Inc. America
MobileMedia PCS, Inc.
100% 100% 89%
MobileComm of the MobileComm of Florida, inc. MobileComm of
Southwest, Inc. MabileComm of Tennessee, Inc. the West, Inc.

MobileComm of the MidSouth, Inc.
MobileComm Nationwide Operations, Inc.

50% MabileComm of the Southeast, Inc.

50% MobifeComm of the Southeast Private
Carrier Operations, Inc.
MobileComm of the Nartheast, Inc.




